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FAX NO. 5123719088 CBn ^FAXCEfflTE8e/24 

JUL 2 9 2005 



JN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



REVOCATION AND POWER OF ATTORNEY AND 
CHANGE OF MAILING ADDRESS 



Applicants 
Dean Moses, et al. 



Atty. Docket No. (Opt.) 
VIGN1690-3 



Application Number 
10/091,486 



Filed 
3/7/2002 



For 

Method and System for Deploying web 
Components Between Portals in a Portal 
Framework 



Group Art Unit 
2151 



Confirmation No. 
S466 



Examiner 

Caldwell, Andrew T. 



Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 

Dear Sir: 



Certification Under 37 CF.ft si a 

jhoreby certify that this document Is beiqg trans 
FOR PATENTSvia facsimile on >f 



d to COMMISSIONER 
^ — • ■ , 2004. 



, N 7 \ Signed Name 

Printed Name " — 



Vignette Corporation, 1 00% owner of the above-identified patent application, as evident by 
the attached Agreement executed on December 2, 2002, hereby revokes all previous Powers of 
Attorney and appoints the following attorneys under Customer No. 44654, all of the firm of 
SPR^KL E IP LAW Group, to prosecute the above-identified Patent and to transact al. business in 
the Patent and Trademark Office connected therewith. 

J S OHNADA.| PR,NKLE lustration No. 40,825 

ApTakmaI Registration No. 48,828 

AHIAKMAL Registration Nd. 51,388 

Direct all telephone calls and correspondence to: 

CustomerNa 44654 " 
Sprinkle IP Uw Group 

1301 W. 25th Street, Suite 408 
Austin, Texas 78705 
Attn: Steven Sprinkle 
Tel. 51 2.637.9220 / Fax 512.371 .9088 : 

I hereby state I am authorized to act on behalf of V.gnette Corporation. 

Respectfully submitted, 
Vignette corporation 



Dated: . 



Shi. 



^2004 



By:. 




Bryce Johnson, Senior Vice 
President & General Counsel 
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Delaware 

( JfiB Jirst State 



PAGE 1 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAHU^j DO 2EREBY CERTIFY THE ATTACHED IS A TRUE A23D CORRECT 
COPY OS 1 TEE fZERTiri CASTE OF MERGER, WEIGH MERGES: 

"ATBEHS ACQUISITION CORP,", A DELAWARE CORPORATION, 
WISH AND INTO "ECCENTRIC, INC. 11 UttDER THE NAME DP 
"EPICENTR1C, INC-" r A CORPORATION ORGANIZED AND EXISTING UNDER 
THE LAWS OF UJHE STATE OF CALIFORNIA, AS RECEIVED AND FILED IN 
THIS OFFICE THE SECOND DAY OF DECEMBER, A.B. 2002, AT 5 O'CLOCK 
P.M. 

A FILED tlOZY OF IPHIS CERTIFICATE HAS BEEN FaRSMMD TO £HE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 




Harriet Smith Windsor, Sncre&ry of State 

359S9B9 BlOOM . ^ff^ AOTHENTI CATION: 2119241 

020738320 DATE:. 12-D2-02 
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SSAJW OF 

Q2o-r#B320 - asanas 



CERTIFICATE DEMERGER 
MERGING 
ATHENS ACQUISiriOTr COM, 
WITH AND INTO 
EPICENTRIC, INC, 



ftnsuantto Section 252'ofthe 
Generai Corporation Iw of the State oFDdaware 



Ipicmtmi, toe l CaKforma cotpcrofcbn, DOES HEREBY CERTIFY THAT: 

Thfl nnniD and Btnte of incorporation of each of the cfttuateient «-»tt««*u 

EpSoenbic, lac ("£ Wp< m^) California 
^^ s ^ u ^onCoip.C^s SS risr) Dataware 

SEQQ1JQ: AM^er ApwrnEsd, dated as of Ottola 29, 2002, by and "bttwe™ vr«.^ 
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EQGK31: Tb Articles of Luwiporaoon of STivivinc Cam/Win*. *. 
restated M flwwault of the Merger. furovmg uarporatiot. shall be amended Bad 

• HEHfc The mc edited Merger Agnaantat in on Sit at tic urinal u> - 
FrraciBOO;CAP«OS. " 0,16 Strcc *> 7* Floor. San 

• Jgr 3 ^' ^ Merger A^oamt will be fimMutf by Hie fiurvivmc, rv™,.- 

or othar flroecdwgs. A copy of say auch orocess mav Sn^l *t P ^ My 
Corporation aj the felbW addtete- w£dte S3™ .^ft 1 **"* ° f Sum^g 



a**7UJ-DOG 
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on tel^toragj^e^mfc, 




TO* fenidmt 
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ND.EBG 5332 




SECRETARY OF STATE 

I BELJONES\ SecretaiypfStateoftheStateof California, 
hereby certify: 

That the attached transcript of ; _£Z_ page(s) has 
been compared with the record on file in 'this office, of 
which it purports to be a copy, and that it is full T true 
and correct. ' ' 



IN WITNESS WHEREOF, I execute this 
certificate and .affix the Great Seal of 
the State of California this day of • 
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IGtfflEMENT OFMPKGEE OF 
EEtCENTSIC, Die 

ttEENS ACQTOSmolN CORP. 



TKE> AGREEMENT 
D ft£ 4cr ^2DQ2 by „ 
^k^micb, Ioa, h CaBfrcm* 
Ddimre corporation and. a \* 
ft* Company, to Tonrttunirt 



DHD : 2 2D02 



dF 



MERGER flH* ^m<hW»L ia jmriVood aitererd bbnsof 
©aoDq VigoBtto CoijK^iflQn; aDeUwuc ooippnflDiL C^ajsOi 
corporshon fflift ^C^iipn^y 3 ^ jtnd 'Afeanfl AcqnisitiQit Cotp^ & 
dfynroncd sribadiiiy ofPnrcnt r 'Mcryer^ togtffcnr ^rifli 



ILBCTLULB 

\ fce Cflmjvm y, Bmflc; -NA^ at escrow' »g*nt and Cad 
~~ b^vB entered into tod 'parttin Mb^ht A^reeniHnt -dated m of 



Octet* 3. 20Q2 f1be T>few^ 

suing of ran A^rmmijit rad. the la&jjcr of Marjper Sub irafli iod. into fius Cotmmny roan 'flic 

B. Thr raptctivp Boatdi of I>rrectoii of of 3*' cWtifacni CanwrKtia** dseai it 
Merger 3ni bo nur^d m& mf into tbo Cropiny tod, i& accord*** Ihtwitfa, fc^ approved ifaiii 
r 

■ Oj Thn tax^nn Arooiwxit. tH* Agro^nc-at sad tins Maser liave hem ta»rovcd by 



NOW, TEQKEP0RE,. En c aDaL3gqfl na of ft» mmtntl' agrpeanccti *ud* 'ocTCaantt 'irt ifarfh 
harem sodia tfao fctogH- Aitemmt, ttbh of ihc Qmrtk*^ Coi^crj*^ ksctoy *gnxa that 



t6e CX)I?mTTI^ CO^PORjUHONS 

oTCalifcoii* ^^icttfe^ o^"of ^000,006 item ^C™»j StJ 
•hHTni ofPiufaral Stock, ^fc^^OOp 'Si ' ■ - W r 1 



Df-WhicJj aro lwtietJ rad on: 
8,657,315 of TrtricH »? iifiatd 



crafctakflng, (CD ^8n^0J Btajj'-mi dc^gnatod Snde* C 
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NQ-BS6 D0©4 



•~ft™A Steak. 4 TO S55 Jrf witloh '»» Wad tuft ootttatfafc. *nd (D) &70^ 
2±^ra,arv«i tor incumca dcmmrt to w^rtnfc ihr Sai« » Prrf*^ Stack Itw Comply . 

55. lE?B i« boorJtt^Klm^fcakws «f the State tCD***** m Dotofcs23, 2«T2. 

! ' AJfcncLEn - 

i • • 

TBI MERGER • 
Chorions Cod* CTO^pJfeBkl^^ 

tH* QrotaS ; CoiSiM =q«tDdby CaBfamul** to&bt flfld «fe the S«^tay of State . 
Ste sSTcSSrfftima ^eedfied in MkiP Asn^uat *M <* Pentad 

Cm to ^^^^^^^^^^^^^^ 



of the ^Tt>y oftik ^fcomniifc 
Stttery of State afCilitoia 



afSsen' ca^stos of fee Cowsttowt Corpora am wtih fixe 
atrial to :hcrrifl«t&^Effi^ 



UuVjad thJOTto, at to EfflwtM 
CDnp^.rod.litaBJr Sub sJal • 
pf the Can$au-y aai MeiEsr 



Omp^ id tl effect 
bread jw not fafhni 



'At to Effiartfrti Tim*, to B&ot tftfafl Wkgff ^bea£pw4dcd 
l foe 'CCCv Wttoitt Kmfrfog tat gewoHiy of thfl fcrqsotos ^ 

vest in the Brirfvig CaiparatloPT iH tiefrt^ Kibtlftirt ciutifls 
Jrih iall "become fl» dtfctt, lUbifflw mal dsdas of fco Snrvmug 



./w.nU^ At too Efiwtto'Ttai* ft* Article of Inc^intkm of tta 

J.. mWlbV LiBM^.. *~ VwL_ .-L_T1 W *~*m~AmA Wl «hrt *H fn -Frill 



Corptnaiion, until, dalyaiiOT& d 



13 ptadm md Q&fei- 



Arki* of InocQwruliwi uad 
tomodMy prior to/tho 



Bffwrtivt 



wy pctor to flic Ef&cflvplir^ ahdl BncodMrniT^tdlB^Ll 



Hue dkcctoa nf M«rgff Stib TTrnnrdifftnly piior to fho EfifccSvc 
^ Swrfviag Corpar*lioi eidaito bold offlw m wi^ 
3\tavi trftbu BwviYtqg Cojpot^rfi^ tm^ of Merger 5u3>' 

line *bullbfl ti» olficftci aflbc'Survivios Capontiicni, hi caah 



of 3io 
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wo. Bos coes 



• bius tmtil ftttir jwipsdm sracciaioa on) thtfy elected op a pj>oln ted sod qualified in the manner 
prrrvidcd in ths Aitklijj of towpoittlatl andB^iwi &fth£ Snrvrvillg CotpDndion rind in McaidfiDCo 
with ippHcxbln W. 

the Mfxgcr tmd wiftcju: any farfiwr ttdkzn m the pert of Fermi, Merger Sub, the Company or mty 
ffiu r t S hrilflg t all of fixe ouirtra!ai*|; itaa of S«ri« A Prtfeed, Ecriea, B PtefcowJ, Seric* C 
Picfcrred, and SqicaD Prcfarcjd (u d&fix«d below) ihiH bo'cefflvcrtod infr thed^ii; turocrdva (*i 
Mt feA in Bec&in ILSfb;)) m cash to fee a£yrtjp*s «mirot of $26 mtflion (the- "Cath Mortmr. 

nnd nrpf p >n » wwoeiiriodndtti fcfa LfindU« litigttiqii u wadwt&rthii Section 2*l2htksw f 

mul (y) flic litiptttm PmceodJ (p rinffrvd betaft if my, ipanltinf £om the Land Uio I^g f t frr 
(tb iitifigiiDn ifacecdj togafligr vA± d^Mmcr (^linAmatlotL the "Merra*' Gmuri fl7rgtK r n"^ ' 
As of fht> Effective Timp .of tii Mcryx:. cauh'&firo of Company ChpHil Stock Ihttt u itsaod god 
cynlfitjyilas: inrmn ffiately prior 4j the H-ffi^Hye Tim& of &b Margcxtoliiar fcaa' ubaroi> if any; hold Ijy 
poarsm exnmtog jfliamtm' ifehto in accordant with Chapta 13 cf t!he CCC (Titasutialt 
ShfiEH") proviled hi SeatuJ ?_8 belong «hfiH i '"by virtu* aftiiD.MErscr rad vrihsrtt my nation an. 



(i) tfc Btda A^iefapg MacgT Camida^Hoa kHuTI tx» aDo q uted to e ach 
fikfttB of Sodta A PitrfezriaJ i*md tad cuixiaadbfi immediately poor to the Effective Tkm> (other 

. Co n i ^rTaHm rod p) the Aniher of dantf of Sena A P i c fcu pd. issued «oJ oirtetmrtfciff 
mtrnrctifftnly prior it\ -fn* fiffan** Time. 

thm pf'Sedfla B ^TcTinrgd kWl mi gn^gttndkg imninrijffrAy-pdaf »to tbfl Eftofro Tima (cOicr 
to my Dii^ifi Shfirei) icj »a tmouni equal to &e qbotient of fl) to Sericj'B Prtfi=rrad Mcoct 
C Vnr nnndicHi md (2) ,the ianibar of Am of SecLes B Prtfocd Jjaucd «^ cnnato^ 
iramodifttajy prior to tiie ESbcfiro Time; . " 



CH) feo Stdfia. B ErnfarDd Albcaito of tk> Litigajicn Proooedl ihalL be 

Bffixtiyp Tine (otiar tb«tt Diraemfaig Shares), 

(fv) , fcp5cdg» C ^rB&credMar^ ■ 
dare of Series C Jrnfenod ittuwl tikd mrh^rrvftng WnffdirrcJy pder to ft© ElToctive Ttae (otiusr 
tiwc tJ^y Difljwsriiiyj Hhsres) n. aa imotttit cgml to tho quoticitt fif (J) fh» Sedoc C Pxofcnwl T^ftfaor 
Coo^iftaltoi aad p) fto knber of thra of Sari* C Pssribtrod isau«l *td tmtitodiiiE 
cranodiately priac to the EEctitiv* Itae^ 
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(V) ftt> 

nDfKTfftitf pro mil 1 p rack iharp t> 



Scrbi C Pnrfccred A&xnfirm of ihc Litijjttinn Plt>ca=dc shell "bo 
Smop C,£r*fcnrd issued nod piitoxjdirtg inrniodlntaly prior totiw 



BflbdivB Iin» (dflherlium any DUaenthig Shnrta)/ 

ttbtttti of Sgje< p Erefetrpfl jigtthi gpd ncirtedfaig imrnnrMcry prior 1o ttib ESbriiva Timo (alto 

Canriiaitim ml {2} tha Btttobor vf than* nf Serfs* D Prafixtcd iiiatd tod tnktttodnm 
' iTTTmtttiid alypdCT- to ihp Egoctivp iWt, rod . ' . ■ - 

.SnriM p Profound ADodrtian of the lili^siiuii Snoo&edl ihaH" be 

Effective Itaft (6tli£r linn 

i * • 

. , . ..® Tiffifffoa .Pm?ril" flump, lEgagflma pf Wafer the I*ad Ifro 

liiWcmxB Bcttltd a oth&rwiia canc&u^ pdar.to, an or inbooqu^ Id ^ Effective Tm^ , sny 
pored* 5nm» eg otto toaotmy pad tfr payihk in oro reflmi yjfh, my flttficcKtf, canchjrirm or 
ofocr isolation of-ik Lxnd U»a lib'jpdon «ud buy ttBcrate rtznanmii in fl» Lmd -TJtc 'Revive 
Mowing wdh Bdflrminc^ ccnicainiqa. pr ottericsohiioa- * * 



(3f) "Sana B Prsfgpad Mftfftr Conridfrgtirrfl" <m«tig'fW* t j irrc 



i • * 




w percent (14JBK) af^Itfg^ftoscgdt, 

in £Ersfasd Mggr Bfflridttitian M want me xrinfon >wea 



• . M -^?gi^iTafaiyj Alkrefttf* jhall aim fee right toittaaivg lovm 



lrandrsd tod itoy-flrco 



flpBaa ($20,153,000). , • • 



javraly-rl^itpefcaot C7*%) afST^ara^oSdT 



' C^) 'jComiJEn^ fitful RlnrV* fthtU". mflSti nil onttiamEng tiarta of tixC 

Dtmgai^s Camm, Stock ;tbo "Cgmpgnv Camn>mi SyvA-i, nl] oHtHniidinB jfcmw of ^ 
Ccmffmy'ji HcriccA fttifcrrdd Stock (tbo "Bmn A yrgfnnwn. ,»U outstanding absrta of fte 

'I . . '' 
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Company**; Serbs C Finfcrrcti JStoci f&a *8sd5lil£i^^ pU crattfmdhig skos of fbt 
Ccnr^jiy'a Sciiw]) Prr.fcrrcd Btod: (ftc Morion I) Pmfan^ ri (mo Sock* A Picfcrad, Series B 
Pratasd, Bsdoi C P mto pd ml SataE Profetrod, am coOcctiTOly rdsmd ±o on thn "Cpmpngy 

(o) f ifrrmmw rwnrm Str*V. Hudi ihttb bf Coinpn^,Ccmw»cm Stock ttmi in irocd 



jtnd otrirtBii&ijj iijcnedijtesly poor to the E^ativp Tims trf mo McrjO" (clkrthsu cry Diiaqitbg 

b d catusdctl nod flttrnj^isherf wi&oat any camldCTiioiL " 
. ' I 

(d) T rcatmon) of JCampimv O ptionfe. Sarin optics* fc> purub«c slwes of Caxxpmy 
Dampcm Stock (a "Cpmptmy Qfr tkaH ymokiii cmtitanding ifod has nat bean goifld«^ prW *t» be 
Oaring Date shall not bo a««nmAfl by pgnrat ' 



rocd tibd 



QjfM«-m_5rib. !*£h itetj ofrmrriTTtnD itorik, pftrvripa £0,001 per 



- flhfftu, of Mftrjpr &ub inoed siid u^triiwttn a frnrnarKyltfty pdar to tiio Effective Time thiAX ba 
mnvtrtgd krio iftaoflftnr rtukttfggd cue (1) "vilidly impel, fiifly paid tad ttonanjt*iikblc= eefcwami 
thm Dftiw StzrvMnj CorporptW *o tfuf th croft ftnr Pucait -will bt to end caDlaarvD btrau* of 
*P erf* tfafr ^"n^fl nnf 1 PTTtirff r "fl , Hra oxjTfhl yfreV erf the frrn > TYTrv £ ( 7tt fpnrff* ^L 



17 CmgMflfl ftf Cg PfflfV-<frrori Bdn share CajnjMniy Qjmmoa Stodc or. 



CumpMzy Profcuod StDpt 
Company irmnntiitefr prior to 



nfGinn^Capiiit Stoothdt. 



r Company or riy 'direct or indirect '^iwBy-owucd rubodiary of 
■fiis Efflguyg Itec' ahflT I'bc OTwiod'cmi ertmgrtijtal Triftmtf jmy 



(a), 2^0K?iihirtim£ rag smylhmg tc the btmirajy contained in mil AgrsqxCTt' rmy Sharps 



by * boidarwho bar djsxtaded imd'pcrferird fflsralra* rigta for 



or lost Bflch &sddnj a a^tti ngflgang f^TfrD M not be anivnttc4 hto or 



"witbdicwii *cr losi Bflna aissaonj J -nr yt ty r^ ft mr fl r ^g gtffiftf? not be codveatod htfo or 
i£pra^tbod^1qreodvfl'c^»«^^ of m^h 

riuirtstihanbo cntbUd roity tol mdi i}^ sit ^ "be smied to mix holder or Mdsra ptonaHt to 

ilii^tttCB 1 dghta -tubscqqoat b fee Ef&ottvn lime ihey jhril "be entrtitd iq tcccivo cmh fa 

(b) lie Cccnpimy shall jjve Pmrpt ^) jji pod oa of ttiy dixa^ fcpyr-ha^^f 
«ny tare* pf Ccn^say Cq^Sfcol: bydi»«^'ihftntold^ ^prftorinnsriji of mdi dmadi, tod 
my oftwr fa strumoitii teVsq kwuwL«nt to CtManik'Law' md roCcivDd by Cac^wny sad (ii) the" 
. (^partnnty to pnHdjmto' in jdll Mgp Hi c flrm i aoi .procwfbgi wtfii dUwtbj; abtre&oldaB under 

make «ny j»ym«rt vjfli iMpSct » my rbminAB fbr pmoluao pf U*p Cotgwrry O^tal Sbook by 
diiwitmg diaraJioWfitj or ot&f lo wttls cr icdo *ny wach dflCUoda, ^ " ^ 
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(») B sohmflo PnwjocfaiPM . Parent thflll xctpojai itself ta the' exnimge accnt (the 



Erctogo Apct Ti. "Within tan |[10) day* after iho fiflfectin: Tiroe erf flic Merger, the Bsdymjje 
Agent Bhnllsuii] tD etci baUter of n^ord of t cwtlfiDttb or certxfiwfa -which nnjaedijitDly prior to 
tho Bffcotbfc Bmfl of &6 bfaw irpiWiiicd ou»mdm£ fthnrc* nrf-Compttiy C*pilal Stooi (fl» 
M Gerttf!QiitB3 > r i wbc<vi &iarob a£ brinjz ' canycartod into the Merger Cnefridcndioii paraium 1n 
'Seetionlihcctcif (lea any CwqMcrstc Cacmldcridcn held in escrow « described in Section 2.10 
hereof), (i) i Mnr nf temmnltai Twfcirfi nU 3pasity1hAi dalivnry th*ll be effect^ *nd riuk of L>«i 
nnd ttfleta tho CcrtlCcjita i*™^ pa»/nidyTipon'&&v^ of the Cnrtifikflici to.ifce Bxebjrn£i> Assad 
and ivftidi fchull be to inch toa land hsvfi. such other prarcdiikmfi m Pqeat roky ranoonhly rpooify) . 
ffho " kpfr j p-'ttf TrmfatdttftT ) end (cii) iniimdiant far -dro in -nffi^ddus tho imrrcodcr of ther Cnriifioatc* 
m exchange for ihc Merger Cod&ieqiooii {lew (my .Cash K£nrjper Coamdcnmcm Md in escrow 
daariboiiaS«tiaii-lQ hereof}. Upon mttraru la r of k Car tiflritfi fe sunrrJlTti on to tho Pj r htns c 
Agent or to mieh oihsrugrnt or k$enii me mrybe spjiabtfed by Pined; tofidhff^yifh «odh latter of 
iraamtkl, thly osaitot fte holder of *oek OertrB'cato ahal bp natttted to itcarvn in eaxh*age 
tbg qfa fbn noouDt of cub (lea Kiry Cub. Merger. Coiisideralinn hrlA in eoanw u described in. 
Section 110 hnreof) 10 which I the bolder of Cnmfriay Cigrital 5tx± h rotWcd parnumr to 
SeeHfln.2.6 hereof The Certifipte bo cucrmdarod' tf^-ibxthwtth be amceled, No kdettmt will 
soarao or be paid tn Ida of toy pidKLtitv!fng f Ccnnpaay Capital Stoct From and nftef the 

Effcdftfc Tbnfl of ftw Merger^ jpitil jummtoed a* amlaiqpkted bj r this Socman 2^, cwb CertLSiMtD 
shall be decrond ft: ill corpcrpiib pmpcwa to evidence the fimoimt ef-caiii jnto widoh line Aores of 

fbl ^QPnrlBeT rUmfe Tlicfati h Capita] Sbd: of 'Comnaiv. ThD Cub •Merger 
CtmndanitloD ddivcrad upon ibe mmuaAtc foe crr^imge of fihart* of Company C^itvi Stock iq 



i&ccrdjncc with the terms 
hz70 bran doXvm-d in fvR 
Tbrn shall be no fjzfcx 
CoTpfvAlioD of C&ftpBiy 
Tirw £if lhcr.MBr^r, If; 
Saving Coroontina for 



«nd Ihc tight to rewhre TfflgHTKTi;pTt>cBedi aiaU be dwned to 
xfrziirai of all xifihif pgorriniafi ifi sooh Cmiijjimy CatpxitiJ Bte>et 
of trrofcn, on the •toct transfer books of the Surviviug 
Stoolc* ^tdob wwe ouightading inmi*diatnly3jriai: to tha Effective 
Ef&ctivB Ibno of the >fcji* P Ogrti ffarteg axe prt*ixtod to .Che 
tj«y duU be cmeeled md 'mcnh?i^ aj -prided Jji 1fala 
QtctM2^(h)^ pni>ddM thst tU pnscntiii^ holdjx ii Eaicd on Campftm*i ibkeholnte' list ea a 
hplte of C^my Capatal Stoji. , , 

(e) ;^tto^(1 4 ff r |ft lhT>l4 jn ?' J B*^ 1 rf fee Exchttnyp A^eai Puttcl and fha Survrvrng 
Corpqpstto Shall boc^wIidtS deflatf ncd withhold frtwi any mniririnrntingi ptfyahle or orthnr*ri*e 

Mprftt to any bolder or femer bolder of. Cba^jcpy -Capital Stock 
to be dedocted or "Vfiliikcld J fiiera&uin "trndcr bkj^alllcvgcoo 
te, Ipcel or foreign Iw. To the artrot, <nufc maennrtz «rv bo 
t» ibrtl.1 be traied Br- all ptrpoM tmder Ibis Afreembnt u hnvio^ 



dslivBDibie purmot to tbk 
such Kmcnmb as ^u^y be ioc 
Code of 1986 (the "Q&D 

dwtocd or Tvithlitld, imch k . 
been paid la thopenan to wiid^iL rooi imoxttttt *tfupid otbewJBa been judd,; 



^otwitlwtodlng imythMg to fiw cotikxry in this Scdaou 2.9, rjdlier 
tyr the Bnrvhlns; C«pOTBt{cm' cihin be JiabWlD. a holder of Bhuroe of 
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no.bbe paag 



» ■ • * * 

Campnny Capital Stock fcr any knotont properiy pnid to n public offidul jnurouii to any sppntablo 
nhindcmAd property, enchcsl' ctr tamll £rf \bw* , 

(c) No Fyprtbg- TfalT^ CT - At fho Bfifcctrvc TimtV balden of octtifidttj reprcBcnthifc 
shirrs* of Cwnpaty Capital Stobk -font two oatomdtag .tonwtirtrfy prinr to tbfi HfEbctk* Time 
shall ceifus to have my zighls bI sbsehaJdai! of fhh Company, trori the tfocfc tmiifcf boabi af thts 

' Coraprcty oloaod with |rerp=d to all aharos of iwili Canipaay Capiat! Stock outstanding 

fanmcfliatcly prinr to 1he BffootWs limp. Np fbxthnr1nnurfiar<rf way Bnnh tharca of Cconpfliry Coital 
Stock Khali be mids on rank db± Transfer boola pfbar the Effectro Trma l£ star tire Effective 

' Time, fl valid embeds pcmWialy aopc awntin g nny of rath khuos of Cgmpaxy Capital Stock is 
prrgFuvrhrd to the !amdvhi£ CcnrinnrriaD aTPum^ mich. atonic eettifieaid thill bo aractfled and ^ebU 
b& exchanged aa provide in Section horoof. • i 

2.10 Baggg Aymgmint Jbo parti™ hereto i^gre* thai tqa pafoent (10%> of tiie Cash 
Ma?gcr Conffldcndra tad wjvdc kaadipd find fiQy thonoand data (F7SG,D00) of the litigailcBi 
Troccedfi iftccLvBd by Parent cri Company, if any, fflio ^ft gnrw Amou^T ) j3»U be held in o*=ott 
pmrtiUQl Section 9 of iho Marfccr Agrmmmit NoComp^aba^ 
escrow unless and imtfl pennit&?d Tinner ih& tani of SeatLcc 9 of fee Merger Ajreaaifiiit 

i ; 

Zlll' Ttttfnr nfVteeafaffy Action: Furfttr Attin^ PnranL kfcrfter RtiS ^ fiAmpiry ^fl" 
taije All mcii actlftiu; «ji may be Weaa&ry or approprfito m order to effect the ifcjnr as promptly as * 
pcsakk I£ ed'any time tfftcr fiiH EfechVe Tima cf the Morfcea:, any fcifaac aaion is ncx^may or 
cbdnbb to uary cmi the purpose* of tin* A &rmae gt ami to vt*t ti» SmviYn^ CccparBtira. wift "iuH 
n^t, titlo jmd j<afc«Loc. to bH a wrti , pgqparty, HfiJiti, privilege?, pewna prd fntiihito ax 
ppBKpnTy. tb dtQc^tb and d iartori of audi c orpuva tiqo. art fiiDy ftntodzed m tbd riRn^ 0 f thfl 
corponticdl Cff crtharwiM to taks , End" ibflU tfiko, all £ucli BtfooiL 

2.12 ' LsatLlBLLfflesiaD-. 



(a) Ai Uic Bffcfiv* Hmo, P Aieict ^aH deport Lat*l Uk 3l£««rvb to account to be 
ynnrtntidTtfd. and controllDd by t pe^wm pt pwifQai 'T ^r^am "Rwref qmguv^t 1 ^ dediignaied by 
the S^lfl™ll^ild^^t , Jtflprggag tefl ft to coito poeti and ewjwnici »odicb!?d with the pn> a « aad on of -feat 
certein mt±rr cntitli;^ *Bptc*niHc, Jiz. y. Art* ±Hadd*n, 1LF„ et til* (tixc "Ixad TJ«o 

I jtlffitirYn^ Ahy ttptxam pr TlaHHtiiy incurred in frrnncctkm with i» Lrad Use Iiflfprten 
trihjoqoaot to the Blfectivn Tirhc BbaH bo aclfc toapanaibillty of lbs boldon of Saiee B Praferr&d, 
Sariw C PrcfcrmJ aad Saua] D ftxfajod tmmfidigttity pdoc to doahg; providdd* hjywcn^ tixat 
nritber iho £[hc^duikiea , Rpme afcA Lgtivc w the Liti^inai XripiiaM^ttnriYra shftli Jtocur coats and 
eccpezwss bi sicoo aftbfi J jap Uoo Ra«wrvB TVitbpcr tl» paiiic approved of th* ^Mrf^oldin- TH& 
Lin^sdioG Efipmcntativea ihall be ^pron p<ywer^aikicoey "by Paraai-imd Do n y ao y T ^D*rmrary. 
Aad miih ether jkhybt and aidiMndiy m n^ccassry to Alkrw tbD liu^rdofi RepraKntEtrpei, or a 
dedjp&e tod{ 1o pro*cantJc &o Lihd Uae LMflgficn and to take auoh cfolsx ^rtioni Ii «ze 

fihareholdea 1 ^leprtctmtatrvfi fwccahly appniod of the xtstns of the Land Litigation tad 
lwvt> the Krfb&rity to artfle ttle 3Umd U» Iidjatlao, imhjcct to'^W appttw] of the Sharehold^' 
ReprdSdtrtitiyc uj>an connrjltKlianivitb tbc ab*^nho3dcra. • . - 



-7- 
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HQ -BBS DEilB 



fh) 'Plowing 1hb Bffhctrv* 'Time, each of Farmfc md CoOTpauy dwdl mud tta 
Qarmnaidiilly e£fori*jta tain, or couaoto be tabm, nil irpjnrTpriirifi action and du. or enow 
to bo donfc, all fhiepi flncacssry, ^jpa 1 or axhdaable to cfEcnt tinu SoriicniZli- 



(c) The Litiffitilm Iteprtifiiitotjvofl,, dlrctrvc Tqxsn thair PppoirTtmanl by 1hfc 
ShictiiDltUzi' RQresjntetjvo, aid wifliooi flatter nctflf PotW Company, or roy abnnahDldor, shall 
bo -cental to dim.-: -feci pm ^^- ^^ J.gTirtUn&Ii^nion, io Ttt»b irachpttcatiJi u jTxjnirtri-fcdr 
ti- nraiccuHcn ofuwljiiid'Uji litipition, to p*y barti and ctxpaisni incurred hi connection wilt 

ttk» irtkxa in KrLnrwHon with jthc prosecution of to Land Uno Litiflstbn. andtatatofc aU &ciicma 
Denary br appiip^ 

' fa fctcgdng; proviMt howler, if 1hfl hold** of Sedca B Eraltatc, Sorim C Pwfcrod .and Serbs 
D Pr ofct rad fid] laprcrepfly pay tray om£s or Kxptottfl Hn caiow of the Land Ufifc Rjaxanm> then 
.Paitrt ihallnolba ottigatcd toicarikras *ha Ijmri tlid Xitigjstixm cad-ths tttjgatfon Jteprtaotii^m 
shidl, i3j«a PorcnF* rcquast, pLompt ly take icy nsA ell jttjnhrd action to duarrias tha Land TJ&c 
Ut3|fltifla Tte liti^ariml^ipen^^ OTAyho changed by the KhKfttoldmr TAnprt^Htotivc lit 
any time The 'titipriicm SntBnntttivfi* aball it all thaw, »ct in tboir txp&tty as litigation 
PvopffTOontttiTt* si r mnnn ^ r'fhV thj? litigniimlLcpnwBirfiiivM bdieve to bo into best interest of 
the holdcrj of Sai«3 Erctaid, Sen** C Preferred and Smce D Prefcrod mti&id to yvoav$ nay 
IMpriraPiorafeFi^^ rod Bjpetm* in 

tuxtea of S» LjcwI Tjac JIccbtvc, th& litigation -Rrprfiscntetivat shaE prtanptfy upon Pmnrfd 
tpepost, tab any nad all ipqjnrod ftctbn to dinrosi Ac l*n£ Use l i ngiti op. The litigatLsn 
Rcprcfimtadvw imy canault utetk bj*l dotomI cad otha- capctt* *c3r^twj by it tod nb£D rof be 
"liflhkfcrHiiy r^ontalwar oi^^ of 
cadh ceroid or oihe experts. Ilia lid^stinn Ejcocwmtitivo* M not be li*blo fa my act dor* sr 
omitted hrredndt: w Lingaliak RiSjowailalaTfi* whtte ftlctbc 22 sood fin & and in ihc ccridfio of 
i rfr fflmablftjn^yn'w n! In -£c c^ont tot 13^ RBpEaflantsttvci are cwtal or fennar a^oaa; 

of Cnn3pany> tber h^TOimflgBrirm i ^jm ju i 'nta cflto witn Goropany dull fijiply to flacor bstvIiscs 
ptsrtanc^! M Li11a«ttoa fe pfgW aftm. id wWitkai, ttko nol'dtn of S«*i« B ftrfarcd, B«d« C 
Vit&md and Sod* B Prsicaxd iflall WTiallly '(bnt 3jat jomtJy) mdnmiliy ftn Liti^on 
It^g MpMlY Pi md hold the! lidgfiiiEH) -B^prB^mte^via bmnloi i^iiaft any b« f 15aht% or 
m^caao inniirrtd wiihont h»bEjpbicb or b*d fiifli on the part of tho J .Ttijpt lpXL Eepmaqilaaxra cod 
arkiog oul of or in ecmnodicc wyi tho acccjrWcc ot ^niniUiaUion • of the litigation. 
Rip^Btath^ dciifis rirm^Tt ta'tiiLs Sccrim 2,12, ^hyHn g the reasonable end Hxpco^of 
any tego! ooirwl wtehitsd by Linjanon Rj &p rpaonati-vcg; pcovidad, iowova» that in no oveal 
shall nny Booh klior bo Uible tandar imy divj i oi riaioco i5?f m .«cimmt in erctai of nny Mncifcsar 

AHncaLEia 
JVfISC3nXA2<Ept]SI - 

aj J^amiaatlga ^Unrtn^ Amoaogt, NotirithWa^ 



Sib 



tiv ■hnrabDldttl of Marpx 
pndT to the Bfifcstivd jftma 
Comp»ny. 



andlbfi Cwnpi2)y, thU Aen^mart inay bo te rrmn i ftti at ray tnnft 
nriitnil yyfl rr ^l *! " 1 ^ tt? the, BD^rd DjrBCbins of M*rjt°r Biib A^d tho 
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ND. BBS Mil 



I 

! 

3:2Tgnnhm jfl p j^^ Atftpcmfciti. NotwfflgrfamfmB tfao qiprtrtttl of till * Aptc vxsA Iryr 
H>d aharAblfap of Mayer Sob kid ft* Cksnpsny, thb Agtiotandttl ihall ttrmrriBtB farthwiiti in tilt 
' dW itai the MerKa A^xrntntthill be tanniiitfl prior to Hm Elective Tirci^ ai thsrem provided, . 

3.3 Jimqrfuffl t Prbr to pa Hffentxvp Time, thu ^ptaaripnt jnay "be jmexidfid by lisc pctiw 
himto sltmytimfibc&re or a&ar approval hnroof byfiw ifofliyholto'pf rittoMtr&cr Sub or fbo 
CampMoy, but, after tuy- rash lAprrri^ no amtodmoiri: -w5E be> mirk: whk.h, undo: the sj5>£ta*frte 
ptOTOifflu of California lnw* ittqSrcs fl» gutter Bpjm>vjH of itorttolifci -wMtfWt obhdnfng flucb 
further ipprovsl Uri* A^recmr^at tbili not ba crmnnrW nrecpt ."try n lnBtrnimntt in wxittos ci^acd 

3^4 ComrtepirtB. THi i^grceapcci may ho mtc ata i. jp tffift or more cottflteqiirtt, Oftcfa of 
.^vHch shall be decaud u$ onjpiu 1, but all cf-wttci togothec: thali tonrdtLrte cafe HgrceaniBiL 



iDtsprdidMi sod sfibtt lyy fh& I wi 



Affcrnvrrt ihftU Tw.gDVBttcd.il all tajwcti; including raHtfity, 
pflfafl Sttto of California. 
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P. 17/24 

P012 " 



3cJ r 



IN "WIJTJRUS W H^CT nfP fee imdcttLgwsdiiavt ccectttodHria Agreetnfctii a* of tt» date fixrt 




Kama; Michael Crotoo 
Tiiki -Picsidmiaad 



By:, 



Name: 
Mia 





ive Officer 



VH2MJJ1TB COKPOEAHON' 
By, 



Title: Pisadari m! Chinf Erecdivfi OfEoar 



By: ^ 



ATHENS ACt^JISIIldlS T CORP. 
By* • • , 1_ , 



By; : , 

Kiann: Brycts Jckman 
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i 

IN mEWESE: WHEREOF; jEtte raidtm^Im^ axocnkd to AgroOTtnt hb of tho dsto first 
above TOitfasi. 

KPICENTRIC, INC 



By: ; ; — - — ^- 

Name: Michael CroHnn , 

TMc: Trod tori end Chief Executive Officer 



By:: 

NaotK -.CynfluaPsztB 
'Hib; Sacretfey 




TWo; Piifli&nt and 1 



By:^ . 

Name; Bryao Jpboeon 
•Tata Sscistaiy ' . 




By: U _ 

Name; Biybt Johnson 
Tffia: Secretary . 
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MO. BBS pen 



3NWNESS WHERfiaP,' tldan^j^b»xe Brmibd foil -A^rtwnit b« of to ^ finrt 
ftboyomittai* 

EtXBNTEICiWC. 



: 

X5tla Pxcdiaat mil Qtiaf ExtcirtivD O^ar 



T*y' , ! 

viSs - 



ATHENE ACQplSmON CORP. . 




By: 
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NO. BBS Oai5 



•flgflffill ' . 

AMENDED AND RESTATED A.UXICIXS OF INCORPORATION OF 
(a CaOHcindi ttl-jairiilrtl) 



ASXfCLKl 

Hid mm « offliin ooipartri Ian it EpicBntrk M«Ett- CotJl. 

AJtttCOiir 

Hid pnrpfjie of tbi* cotjpcea&m is to csagi^o in. any lawful let nr activity far which & 



mder fbe Ginsnl Cknftnnrtkrt Law of Cjlffirnjfl otibct than fhe 



"baiting bng tofi tt, thfl trait o& openy bPSgm or .-ths praefee of a nr nfrrtrirm pgnrtttnfj' to bo 



AETTCLEni.' 



Tip name and adtouJ 



k| fee Stnfe of CnlHbtiuxcif.tMs caipMafiai*B initial *fcat &r Borneo 



Atenolol?- 

Thii opiporaUcci i* wrfhorkod to iacao mvs cIbsi of than* of sbct to be daigngtod Common 
Stori:, wife & par v»be. of SQ.dol per Tbfi toial nsnobc cf ib&rni iWck fbd* ooj^crrirtiatti 
ffirthfTObd to igffiifr if 1 POD ahnrpL , 

j " AJCdCLEV' 

(A) TbH*Hl^crf4 ircs ^ 
tDth&fUlflit'i 



(B) This curpowdeji is Buahodzed'to pmJdo ji^rmnifir^Hnn of tgcotu {ax (itrEDod in 
Scutim 317 ofjflKt Catifamte Cgqxxrrrirni Cods) ta* the fcW ataa paxnw*ibia 

(C) Any ftnf^^" |w f ox npnal or xnodifcaiian: of the iuifigcungproyiakHa of fbda Article 
V kkB not SLdnftCKtiy tfloot my rifht oj pro fatfinn of a diroetdr of to oorpoirtian 
printing Kttboijtnpaf goon. repotdcyTTvyHficatim. 
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MO. ESS CPQ1S 



lMdENTRlC,IIJC. 



ATHENS 



ofSenra 



"We, to undefalgoad 
Kistins raocrtiio Jaws of the Stats 



.1.. 



x 



3. 



.AND ' ■ 
ACQtHBECIONCOKP. 



^ 4 0 f Atoms AfiquiBiicm Corp., * corporation, oisamzod and 



TVt mo the duly sleeted or appointed, qyiHfied imd wrfms fteridoW Secretary, . 

Tb« Agrcemeot of Mnrgff m fhfl &fi» -#»ch«i Wpw^fl by .lie Board of 
Dia cctnrs and bj| to >ols Btodtoldet of Merger Sab. 

Tie Wal'flomdflf of mttstandjag times of Merger Sob ttitiflrf to -vote m to 
Afioancnt of itagn W 1.000 '4u«a of cnnnjmn stodk, .par veto Sl-00 psr 



4. 



5.- 



lie stodtoliiefc percentage of vote requittd ftff the aforesaid approval «s> m 
sscsm of 50% jf Hie oulaiauifing times of Cqnana? Stodt 

The prinoipBl 
approved by't 

Mffgei'Sdb'fl rtttstanding.Cos 

0*to dais latfoith-bojflr/we do hereby 
■ to Siatn of (Mftadatotro hkrc AffvAlhn fengm? certHtatom fco-rftaal [ capaorty sot forth. 

romffittooiirowDlinDwlcdBD. 1 
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HQ. BBS W31? 



/ 



CHkTIFICATE DT iHTROV AL OF . 
^GB^£B«£Nt OF MERGER W ; 
EPICENTRIC, INCL 
AND . , 

Ithenb AWioisrrioK cbpp. 



We, tho •audaiagDtd ol£c» of Aifaoai Anqniiitltm Corp-, a- o^^tum argmhM md 
opting mate to lswi offta St^to o£ Dotomte PifaOT SfltQt ^ 

L ' 4 Wb nc tiia daw nlnctcd or agpri^A qpnft&ed. tmd Bctinf Jieaidtot and S ftorebay, 
rr^ccdvtsly, alktoger Sub. • , ' j 

ThfiA^tfiaacjt of MxcBtrin ttfr-fcpfl tftnclicd'TOa epprcrvcd "by the: 3ocnl of 

T5» totd nrwibcr of a qui Kn i fin g lucres af.tasrgcs &ft aititkd to- vorte ao. tto 
AgiM&ttit^Mc^^ 1,000. shzre* of WtfWDPD fltocfc p« v*kw SI. DO per 
shire (fro "THcTTTTiftn RtfloVI 



.2. 



4. 



Tbn ptockkhalAnr pacaitago of vutn tcqiOTd for fat uSnitmA tppawvl wan in 
enMj of SO 1 ^ df the oubrtamdibB irfpcafllDDBLStDflib • 

' He principal taa of the A^rconcul of Merger fn fca form rft&rhtd were 
Mitrvcd ay** ortttt of MflCgri Sob 1 * talfl Btoddboldar, toltfn* lWft< of 
Msrger Sub'a oulytadHig Cammcro Stank; nfiich vofe ccwwbdtkr'vpte required. 



' Onto datjM&t frith ofpadtayttfuterfiw taw of 

fo State of CREtoin lhat *wq liws fpt^ob^-«rtifiD^a k tooffidftl cacp*=i.1y fiwti 

bcoafli oar wapcothro ft$ Bati ra» pi^ that tho gfttnmcsft srtftrfh in Bsdd certificate are taw and 

CQTTCOt tfi OUT OW» ]0H3Wl^igT% ' 



2002 
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C^OTWCAXE OP APPROVAL OP 



mCKSTItlC.INtL 



_ of Mas* to «» S*tt wid**^ if^wnraA %y th* -Bofcrd oT - 
C^-l ILi5T315 liaret of Stria B PrtfcrctfJ Btobk (fl» "Sgfal E Tnfejtf 

. g$ i iSS? .Worsen rmted 8to* (&= -SaiaJl 

■ Bod CH d 



iL. oouwttwJ-b^i, (o) 5W th« dw^of Srd«ti ^fca«l Btei, 



wmt 'of £»' Agrtcmcttt of Magcr b flu tea ttad*d -w** 
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tho Stito df CaHfenali fat tW 
"bnatofi our TMpectivfi signatures 



"trad that ftt Blitmieoto *ot firith m «U cccttflcite bed inm rod. 



2002 





si 
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